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ARTICLES UF A3SOCIATION UF

ROYAL SOCIETY OF MEDICINE SERVICES LIMITED

PRELIMINARY

1. The Regulations contained ar incorporated in Table A in the
First Schedule to the Conpanies Act 1948 (such Table being
hereinafter called "Table A") shali apply to the Company save in so
far as they are exciuded or varied hereby and such Regulations
(zave as so excluded or varied) and the Articles hereinafter
contained shall be the regulations of the Company.

FIRST DIRECTORS

2. (a) Clause 75 in Table A shall not apply to the Company.

(b) The number of the Directors of the Company shall be such ,
85 the Council of The Royal Society of Medicine shali from time to i
time determine in writing; Provided always that the number of the
Directors of the Company shall not be less than three and provided
also that at least two Members of the Council of The Roval Society of
Medicine shall at all times be Directors of the Company.

(e)(ifhe Directors of the Company shall not be subject to
retireme rotatio d ch of them shatl, subject to the
pr'ox.fisiocrl’}st* %@f'ggéi@réﬁg;@@)a@:renf and subject to the previsions of
Clause 88 in Table A as amended by Article 15 and subject to
Section 28 of the Companies Act 1876 be entitled to hold office so
long as he shall live unless he shall be removea from office under
Clause 96 in Table A or pursuant to the provisions of Sub=Article
(d) hereof; and accordingly Clauses 89 to 95 1n Table A shall not
apply to the Company.
2{e)(1i) SEE 3ELOW

(d) The Council of “he Royal Society of Medicine may by
natice in writing served at the Registered Office of the Company
appoint and remove each of the Directors of the Company. Every
such natice of appointment or remeoval shal'! be annexed to the
Directors Minute Beok as soon as practirable after service on the
Company. The powers conferred on the Courcil of The Raval
Suciety of Medicine may be ewercised by Members of the Council in
their absolute discretion but any removal of a Director pursuant to
the provisions of this Sub-Article shall be without prejudice t any
claim such Director may have for dunages for breach of contrgct of
service batween him and the Comp.oay, B S
2(n)(i1} No Directer of the Canjaany who is not an eaployee of the - Rayat- -
Heciety of Medicine shall hold offic, for a consecutive peried of ten
yuars and on the cxpirvation of such poriod such Direstor shall auicmatical ly

cease to bo a Director,
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te} The remuneration of the Directars shall from time to time
be determined by the President and Honaorary Treasurers of The
Royal Society of Medicine; and Clause 76 in Table A shall be
modified accordingiy.

SHARES

3. The Shares shali be under the control of the Directors, who
may allot and dispose of or grant options over the same to such
persons, on such terms, and in such manner as they think fit.
Provided always that the Directors shall not exercise any of the
powers or discretions conferred on them by this Article without the
prior written consent of the Council of The Royal Society of
Medicine.

4. The lien conferred by Clause 11 in Tabie A shall attach also to
fully paid-up Shares and to all Shares registered in the name of any
person indebted or under liability to the Company, whather he shall
be the sole registered holder thereof or shall be one of two or mcre
joint holders.

5. The power of the Directors to make calls conferred 'by Clause
15 in Table A shall be modified by deleting from such Clause the
words “provided that no Cail shall exceeo one~fourth of the nominal
value of the Share or be payable at less than one month from the
date fixed for the payment of the last preceding Call".

6. A transfer of a fully paid Share need not be executed by or on
behalf of the transferee; and Clause 22 in Table A shall be modified

accordingly.

7.  The liability of any Member in default in respect of a Call shall
be increased by the addition at the end of Clause 33 in Table A of
the words %“and all expenses that may have been incurred by ths
Company by reason of such non-paymant®.

GENERAL MEETINGS AND RESOLUTION.

8. Every notice convening & Genaral Meating shall comply with the
provisions of Section 136 (2) of the Companies Act 1948 as to giving
information to Members in regard to their right to appoint proxies;
and notices of and other communications reiating 1o any General
Meeting which any Member is sntitied to receiva shall be sent to the
Auditor for the time being of the Company.

5. Clause 54 in Table A shall be read and cunstrued as it the
words “"Meeting shall be dissolved® were substituted for the words

"Members present shatl be a gueram’ .

10. A resolution in weitingg maned by all the Memtsers tor the Lme
being entitled to receive notice of atwl to attend and vote at Ganeral
Meetings  (or  Deirg corporationy by thew dulvy  authorised
reprasentatives ! shall be as wahd ared eftochve an i the same bad
peer, passed at o General Meotipieg of thee Cormparty duly crinvened and
hold., Any such  resclution werting  may  consist of two or more
documents iy ke form eacn sugtied by opne or tore of such members
and Clanse 734 In tabher & ohich nat aprly to e o any .



DIRECTORS
, , Coyncil, ,

1i. A Director may with the consent of the £ ejepttie—rad-Ereeatrve
Conmittes of The Royal Society of Medicine at any time appoint any
sther person to act as Alternate Director at any Meeting of the
Board at which the Director is not present, and may al any time
revoke any such appointment. AN Alternate Director SO appointed
shall not be entitled as such to receive any remuneration from the
Company, but shall otherwise he subject to the provisions of Table A
and to these presents with regard to Directors. An Alternate
Director shall be entitled to receive rotice of all Meetings of the
Board and to attend and wvote as a Director at any such Meeting at
which the Director appointing him is not personally present, and
generally to perform all the functions, rights, powers and duties of
the Director by whom he was appointed. AR Alternate Director shafl
ipso facto cease to be an Alternate Director if his appointer ceases
for any reason to be a Director. Where a Director who has been
appointed to be an Alternate Director is present at a Meeting of the
Board in the absence of his appointer such Alternate Director shall
have one vote for each appointer whom he represents in addition to
his wvote as Director. Every appointment and revocation of
appointment of an Alternate Director shail be made by instrument in
writing under the hand of the Director making or revoking such
appointment and such instrument shall only take effect on the
service thereof at the registered office of the Company. The
remuneration of any such Alternate Director shall be payable out of
the remuneration payable to the Director appointing him and shall
consist of such portion of the last mentioned remuneration as shall

be agreed between the Alternate Director and the Director appointing
him.

12. A Director may vote 3s a Director in regard to any contract or
arrangement in which Ha is interested or upon any matter arising
thereout, and if he shall so vote his vote shajl be countad and he
shall be reckoned in astimating & quorum when any such contract or
arrangement is under considaration; and Clause g4 jn Table A shall

be modified accordingly.

13. The Directors may remunerate any person firm or company
including members and employees of ihe Royal Sociely of Medicine
for services rendered to the Company and pay any gratuity, pension
or Allowance on retirement to any Director or employée of the
Cor ;any and w0 any member or employee nf The Roysl Society of
Medicine.

14, 1t shall nol be necessary for Directors to sign their names in
the Minute Huook: and Clause 86 n Table A shall be modified

accordingly.

15. Clause #8 n Tabie A shall bte ceadt ofted constroed as if the
words "becomes incapable by reason of matital drsorder of managing
ard administeringg s o by abd affairs’ were subatitnted for the
words Yhecomes of cnsotstred mired”

15, The Cuouticl 3 The Roydl SeLey ab Medititre ottall Trom time b
e Appoint a8 rrector to act a8 Chrasrman oned deterautie thie paeriad
Far whaot be s 0 vegsted opbtroar, enid Clagesngs a1 o Table PR L AT
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17. The Councit of The Royal sociely of Medicine ohall from time to
time appoint a Director to the office of Managing Director for such
period and on such terms as tney thing Tty and Clause 107 in Table
A shall be modified accordingly.

18. A Managing pirector shall receive such remuneration by way of
salary or commission as the President and Honorary Treasurers of
The Royal Society of Medicine may deterinine; and Clause 108 in
Table A shall be modified accordingly.

BORROWING POWERS

19. (a) The Directors may exercise with the consent of the
Ex-eeu%We—and--SeienEiﬁe_-GemMee of The Royal society of Medicine
all the powers of the Company to borrow money without limit as o
amount and upon such terms and in such manner as they think fit,
and to grant any mortgage, charge or Standard Security over its
undertaking. property and uncailed capital, or any part thereof, and
to issue Debentures. Debenture Stnck, and other securities whether
outright or as secL.city for any debt, lability orF obligation of the
Company or of any third party.

(b) Aceordingly, Clause 79 in Table A shall not apply to the
Company.

ACCOUNTS

20. The accounts and other documents to be prepared by the
Directors under Clause 126 in Table A shall be prepared iIn
accordance with Sections 148, 150 and 157 of ihe Companies Act 1948
as amended by Sections 16 to 22 inclusive of the Companies Act 1967
and as further amended by Part 1 of the Companies Act 1976.

INDEMNITY

#1. (a) Every Oirector or other officer of the Company shall be
‘ndemnified out of the assels of the Company against all losses or
liabitities which he may sustain of imeur in or about the execution of
the duties of his office or otherwise i ralstion thereto, peluding
any liability incurred by him inn defanding any proceedings, whether
civil or eriminal, in which judgment is given in his favour or in
which he is acquitted or in connection with any spplication under
Saction 448 of the Companies Al 1948, in which reliaf is granted to
nim by the Court, and no Director oF other officer shall be liable for
any loss, damage or misfortune whith may happen to of be incurred
by the Company yn the execution O the duties of his office or in
cojation thereto. fut this Articte shall oty have effect it S0 far as
ite provisions are et averded by fetyrss 00 of the Compantes Act

1948,

{t) Accordinghy, Clgase 136 1 gtste A Hhath rol appty 10 the
Company.
SHARE THRAMGFIRG
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their absolute discretion and without assigning any re‘aso? L:tericifci)c
decline to register the transfer of any Shar: whether or n [
fully paid.




